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I.
NAMB

The name of the Corporation is VPS5 Communications, Inec.

{the "Corporation").

Ix.
PORPOSE

The Corporation shall be a public service company

‘within the meaning of Section 13.1-620 of the Virginia Stock

Corporation Act (the "Act"}. The puxpose for which the
Corporation is organized is to acquire, own, hold, wmaintain,
manage, cperate, improve, develop, finance, pledge, encumber,
mortgage, sell, exchange, lease, dispose of and otherwise deal
with any property used or usable in connection with the provision
by the Company of interstate and intrastate telecommunications
services, together with such other activities as may be
necessary, advisable, related to or incidental in'connection
thequith. The Corporation may also engage in any other lawful
business not regquired by the Act to be specifically stated in the

Articles of Incorporation.
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AUTEGRIZED SHARES

The number cf shares which tha Corpdracion shall have
authority to issue shall be 1,000 shares of Comman Steck, na par
value. No holdzsr of shares of any class of tha Corporation shall
have any preemptive or preferential right to puvrchase or
subscribe to {i) any_shares of any class of the Corporation,
wherher now or hereafre: authorized; (iil any warvants, righes,
or options to purchase any such shaves; or (iii) any securities
or obligations convertible into any such snares or into warrants,

rights, or options to purchase any such shares.

Iv.

] REGISYERED AGENT : :
The initial renisterad officeﬁghal; be lucated at One
James River blaza, Tth and Cary‘Street;S {:Smond, Virginia
23219, and the initial registered agent shall be J. Kennerly
Davis, Jr., who is a resident of Virginia and a director of the

Corporation, and whose “w-iness address is the came as the

address of the initial registered office.

V.
DIRECTORS

The number of Directors constituting the initial Boavd

of Directors shall be five {5), and the names and addresses of




the pernons who are to sevrve as the initial Directors are as
follows: i

Edgar M. Roach, Jr.

me James River Plaza-
7th & Cary Strests
Richmond, Virginia 23219

Robert E. Rigsby

One James River Plaza

7th & Cary Streets .
Richmend, Virginia 23219 :

J. Kennerly Davis, Jr.
One James River Plaza
Tth & Cary Streets
Richmond, Virginia 2221%

William 8. Mistr
One James River Plaza
7th & Cary Streets
Richmond, Virginmia 23219
Lawrance E. DeSimone
. One Jatmes River Plaza
) 7th & Cary Streets
: Richmond, Virginia 23219
VI.'
LIMIT ON LIABILITY AND INDEMNIFICATION
{1} Defipirions. In this Article:
"applicant" means the person seeking indemnification

pursuant to this Article.

rexpenses” includes counsel fees,

“liability" wmeans the obligation to pay.a judgment,
settlement, penalty. fine, including any excise tax assessed with

respect to an employee benefit plan, o1 reasonable expenses

incurved with respect I a preoceeding,




"party" includes an individual whe was, is, or is
threatened to be made a named defencd.._ or respondent in a
proceeding.

"proceeding” means any threatened, pending, or
completed action, suit, or procgeding, whether civil, criminal,

administrative or investigative and whether formal or informal.

(2) Limitation on Liability. 1In any proceeding brought by

or in the right of the Corporation or brought by or on behalf of
shareholders.oi the Corporatiun, no director or officer of the

Corporation shall be liable to the Corporation or its -

‘shareholders for monetary damages with respect to any

Lransaction, occurrence or course of conduct, whether prior or
subsequent to the effective date of this Article, except for
liability resulring from such person's having engaged in willful
misconduct or a knowing violation of the criminal law or any
fezderal or state securities law,

{(3) Mandatery T~demnificarion. The Corporation shall
indemnify {i} any person who was or is a party to any proceading,
including a proceeding brought by a shareholder in the right of
th2 Ccrporation or brought by or on behalf of shareholders df the
Corporation, by reason of the ract that he is or was a director
or gfificer of the Corporation,.cr (ii) any director or officer
whao is or was serving at the request of the Corporation as a
director, trustes, partner or officer of anather corporaticom,
partnarship, jeoint veni.re, trust, employee benefit plan or other

‘

enterprise, against any liability ineurred by him in conmnection
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with such proceeding unless he engaged in willful misconduct or a

knowing viclation of the criminal law. A person is considered to
be serving an employee benefit plan at the Ccrporétion‘s reguest
if his duties to the Corporation also impose.duties on, or
otherwise involve services by, him to the plan or to participants
in or beneficiaries of the plan. The Board of Directors is
hereby empowered, by a majority vore of a gquorum of diéinterested
directors, to enter into a contract to indemnify any director or
officer in respect of any proceedings arising from any act or
omission, whether occurring before or after the execution of such
contract.

(4) Effectiveness; Amendments. The provisions of this

Article shall be applicable to all proceedings commenced after
m.y the adoption hereof by the shareholders of the Corporation,
arising from any act or omission, whether occurring before or
after such adoption. Yo amendment or repeal of this Article
shall have any effect on tha rights provided under this Article
with respect to any act or omission oecurring prior to such
amendment or repeal. The Corporation shall prompﬁly take all

such actions, and make all such determinations, as shall be

necessary Or appropriate to comply with its obligation to make
.any indemnity under this Article and shall promptly pay or
reimburse all reasconable expenses, including attorneys' fees,
incurred by any such director or officer in connection with such

actions and determinations or proceedings of any kind arising

therefrom,




{3l Effect of Judament. The termination of any proceeding

. by judgment, order, settlement, conviction, or upon a plea of

nolo contendere or its eguivalent, shall not of itself create a

presumption that the applicant did not meet the standard of
conduct described in Section (2} or {3} of this Article.
{5Y Standayd of Conduct. Any indemnification under section

{31 of zhis Article (unless ordered by a courr) shall be made by

the Corporation cnly as authorized in the specific case upon a

determination that indemnification or Jhe applicant is proper in
the circumstances because he has met the applicable standard of
conduct set, forth in section (3}, 8

The determination shall be made:

{a) By the Board of Direqtors by a majority vote of a
quorum consisting of directors not at the time parties to the
proceeding;

{b} If a guorum cannot be obtained uﬁdar subsection
{z} of chis section, by majority vote of a committes duly
designated by the Board of Directors {in which designation
directors who arc parties may participate), consisting solely of
two or more directors not at the time parties to the proceeding;

{c} By special 1egal‘counsel:

(i} Selected by the Board of Directors or its
committee "in the—manner prescribed in-
gubsection (a} or (b} of this section; or

{ii} If a quorum of the Board of Directors cannot

be obtained under subsection {a} of this

‘
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section and a committee cannot be designated

under subsectien (b) of this section,

selected by majority vote of the full Eoard

of Directors, in which selection directors

who are pérties may participate; or

{d} By the shareholders, but shares owned by or voted

under the control of directors who are at the time parties to the
proceeding may not be voted on the determination. _

Any evaluation as to reasonableness of expenses shall be
madea in the same manneY as the determination that indemnification
is appropriate, sxcept that if the determinmation Is made by
special legal counsel, such efaluatiou as to reasonahleness of
N expansas shall be made by those entitled under subsection {c) o
this section [€) to select counsel.

Notwithstanding cthe foregoing, in the event there has been a
change in the composition o a majority of the Board of Directors
after the date of the alleged act or omission with respect to
which indemnification is claimed, any determinaticn ag to
indemnificarion and advancement oi expenses with respect Lo any
claim for indemnification made pursuant te this Article shall be
made by special legal counsel agreed upon by the Board of
Directors and the applicant. If the Boaxd of-Directors and the
apulicant are unable Lo agree upon such.special legal counsel the

Roard of Directors and the applicant each shall select a nominee,

and the nominees shzll select such special legal counsel.




{7) Reimbursement of Expenses. (a)} The Corporation may

pay for or reimburee the reasonable expenses incurred by any

applicant who is a party to a proceeding in advance of final

disposition

of the proceeding or the making of any determination

undeyr section {6) if the applicant furnishes the Corporation:

(i) a wr%tten statement of his good fairh belief
that he has met the standard of conduct
described in section (3); and

{ii} a written undertaking, execured personélly cr
on his behalf, to repay the. advance if it is
ultimately determinad that he did not meeat

such gstandard of conduct.

(b} The undertaking required by paragraph {(ii) of

subsection {a) of this section shall be an unlimited general

cbligation of the applicant but need not be secured and may be

accepted wichout reference to financial ability to make

repayment .

{c} HAuthorizations of payments under this section

shall be made by the persons specified in section {6}).

(8) Aadditional Powers. The Board of Directors is hereby

1

empowered, by majority vote of a quorum censisting of

disinterested Directors, to cause the Corporation.to indemnifv or

contract Lo
(3} of this
proceeding,

or agent of

indemnify any person not specified in section {2} or
Article who was, is or may become a party to any
by reason of the fact that he is or was an empleyee

the Corporation, or is or was serving at the reguest
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of the Corporation as director, officer, employee or agent of

another corporation, partnership, joint venture, trust, employee

benefit plan or other enterprise, to the same extent as if such
.peErson weré specified as cne to whom indemnificaticn is granted
in section (3). The provisioans of sections (4; through {7} of
this Article shall be applicable to any indermnification provided
hereafter pursuant to this section (8},

{8] Insuxance. The Corporation may purchasé and maintain

ingsurance to indemnify it against the whole or any portion of the

liability assumed by it in accordance with this Article and may
also procure insurance, in such amounts as the Board of Directors
may determine, on behalf of any person who is or was a director,
officer, employee or agent of the Corporation, or is or was |
H]) serving at the regquest of the Corporation ag a director, officer,
employee of agent of another corporation, partnership, joint
venture, trust, employee benefit plan or other enterprise,
against any liability asserted against or incurred by him in any
such capacity or arising from his status as such, whether or not

the Corporation would have power to indemnify him against such

liability under the provisions of this Article.

(10) Non-Exciusivitx. Every reference herein to directors,
ocfficers, e=mployees or agents shall include former directbrs.
of iicers, employees and agente and their respective heirs, |
executors and administrators. The indemnification hefeby
provided and provided hereafter pursuant to the poﬁer hereby

conferred by this Article on the Board cf Directors shall not be

! -9.
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exclusive of any other rights to which any person may he
encitled, including any right under policies of. insurance that
may be purchased and maintained by the Corporation or others,
with respact to claims, issues or matﬁers in relation ta which
the Corporatian weuld not have the power to indemnify such person
under the provisions of this Article. Such rights shall not
prevent or restricc the power of the Corporation to make or
provide for any further indemnity, or provisions for determining
entitlement to indemnity, pursuant to one or more indemnification
agreements, bylaws, or other arrangements {including, without
limitation, creation of trust funds or security interests funded
by letters of credit or other means} approved by the Board of
Direétcrs {whether or not any of the directors of the Corporatian
shall be a party to or beneficiary of any such agxeements; bylaws
or arrangements); provided, however, that any provision of such
agreements, bylaws or othér arrangementes shall not be effective
if and to the extent that it is determipmed to be contrary to this
Arricle or applicable laws of the Commonwealth of Virginia.

(11) Severghility. Each provision of this Article shall he
severable, and an adverse determination as to any such provision

shall in no way affect the validity of any other provieien.

Dated: April 11, 1997 /

; ,\ .
{ ! At

W. Hildebrandf Surgner, Jr,
Incorporator




EXHIBIT A
PLAN OF MERGER

Merging
Elantic Networks Merger Sub, Inc., a Virginia Corporation
Into
Dominion Telecom, Inc., a Virginia Corporation
ARTICLEI
THE MERGER

1.1  The Merger. Upon the terms and subject to the satisfaction or waiver of
the conditions hereof, and in accordance with the Virginia Stock Corporation Act (the
“YSCA™), at the Effective Time, Elantic Networks Merger Sub, Inc. {“Merger Sub™), a
Virginia corporation and a wholly-owned subsidiary of Elantic Networks, Inc., a
Delaware corporation (“Buyer”), shall be merged with and into the Dominion Telecom,
Inc., a Virginia corporation (the “Company”). Following the merger (the “Merger™), the
separate corporate existence of Merger Sub shall cease and the Company shall continue
as the surviving corporation (the “Surviving Corporation’) and shall be govemed by the

VSCA. The Company and Merger Sub are hereinafter collectively referred to sometimes
as the “Constituent Corporations.”

1.2 Effective Time. The Merger shali become effective at the time of the
issuance by the State Corporation Commission of Virginia of a certificate of merger in
accordance with the relevant provisions of the VSCA (the “Effective Time").

1.3  Effects of the Merger. The Merger shall have the effects set forth in
Section 13.1-721 of the VSCA and this Plan of Merger.

1.4  Articles of Incorporation and By-Laws. At the Effective Time, and
without any further action on the part of the Constituent Corporations, the Articles of
Incorporation of the Surviving Corporation shall be amended and restated as shown on
Attachment A to this Plan of Merger. At the Effective Time, and without any further
action on the part of the Constituent Corporations, the By-Laws of Merger Sub, as in

effect immediately prior to the Effective Time, shall be the By-Laws of the Surviving
Corporation.

1.5  Directors. At the Effective Time, and without any further action on the
part of the Constituent Corporations, the directors of Merger Sub immediately prior to the
Effective Time shall be the initial directors of the Surviving Corporation and shall hold




office until their respective successors are duly clected and qualified, or their earlier
death, resignation or removal.

1.6 Officers. At the Effective Time, and without any further action on the
part of the Constituent Corporations, the officers of Merger Sub immediately prior to the
Effective Time shail be the initial officers of the Surviving Corporation and shall hold
office until their respective successors are duly elected and qualified, or their earlier
death, resignation or removal.

ARTICLETI

CONVERSION OF SH

2.1  Conversion of Shares of the Company. Each share of the Company’s
common stock, no par vale (the “Company Stock”™), outstanding immediately prier to
the Effective Time shall, by virtue of the Merger and without any action on the part of the
holder thereof, automatically be converted into the right 1o receive the Merger
Consideration upon swrender of the certificate representing such shares of Company
Stock (with each share of Company Stock being entitled to receive an amount equal to
the Merger Consideration divided by the number of shares of Company Stock
oulstanding immediately prior to the Effective Time).

2.2 Conversion of Merger Sub Common Stock. Each share of common
stock, no par value per share, of Merger Sub issued and outstanding immediately prior o
the Effective Time shall, by virtue of the Merger and without any action on the part of the
holder thereof, automatically be converted into and thereafter represent one validly
issued, fully paid and nonassessable common share, no par value, of the Surviving
Corporation, so that thereafter Buyer wil) be the sole and exclusive owner of all of the
issued and the outstanding capital stock of the Surviving Corporation.

2.3 Merger Consideration. The ‘“Merger Consideration™ shall be $100,000.
ARTICLE IlI
TREATMENT OF RIGHTS
3.1  Treatment of Rights to Acquire Shares. This Plan of Merger does not
provide for conversion of any rights to acquire shares of Merger Sub’s common stock or
the Company’s Common Stock. No such rights are outstanding for either of the

Constituent Corporations, nor will any such issuance occur before the Effective Time.

ARTICLEIV

ENDMENT AND AB NMENT

41  Amendment and Abandonment. Subject to the provisibns of the VSCA,
this Plan of Merger may be amended or abandored prior 1o the Effective Time by the
mutual consent of the Boards of Directors of the Constituent Corporations.




ATTACHMENT A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
1. The name of the corporation is Elantic Telecom, Inc.
2. The number (and classes, if any) of shares the corporation is authorized to issue is
(are):
Number of shares authorized Class(es
Ten (10) Common Stock

3. Purpose. The Corporation shall be a public service company within the meaning
of Section 13, l 620 of the Virginia Stock Corporation Act (the "Ac1"). The purpose for
which the Corporation is organized is to acquire, own, hold, maintain, manage, operate,
improve, develop, finance, pledge, encumber, mortgage, sell, exchange, lease, dispose of
and otherwise deal with any property used or usable in connection with the provision by
the Company of interstate and intrastate telecommunications services, together with such
other activities as may be necessary, advisable, related to or incidental in connection

therewith. The Corporation may also engage in any other lawful business not required by
the Act to be specifically stated in the Articles of Incorporation.
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ARTICLES OF AMENDMENT OF

VPS Communications, Inc.

ONE

The name of the corporation is VPS Communications, Inc. (the Corporation),

TWO

Article | of the Articles of Incorporation of the Corporation shall be amended as
foliows:

NAME

The name of the Corporation is Dominion Telecom, Inc. (the "Corporation™).

THREE

The faregoing amendment was adopted on August 1, 2000,

FOUR

The amendment was adopted by unanimous consent of the shareholders.
1

1
\

The undersigned Vice President and Comorate Secretary declares that the facts
herein stated are true as of the 1% day of August 2000.

VPS Communications, Inc.

o égﬂ)&u&

P. A, Wilkerson
Vice President and Corporate Secretary
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COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

August 2, 2000

The State Corporation Commission has found the accompanying articles submitted on behalf of
Dominion Telecom, Ine. (formerly VPS COMMUNICATIONS, INC. )

to comply with the requirements of law, and confirms paymant of all related fees.

Therefore, It is ORDERED that this

CERTIFICATE OF AMENDMENT

be issued and admitted 1o record with the articles of amendment in the Office of the Clerk of the
Commission, effective August 2, 2000, at G8:53 AM,

The corporation is granted the authority conferred on it by law in accordance with the articles,
subject to the conditions and restrictions imposed by law.

, STATE CORPORATION COMMISSION

" TV Woirrin 2

Commissioner

00-08-02.0529
AMENACPT
150352




OT-319k- 0003

0452982 -6

COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

AT RICHMOND, MAY 20, 2004

The State Corporation Commission finds the accompanying articies submitied on behalf of

Elantic Telecom, Inc.

to comply with the requirements of law and confirms payment of all required fees. Therefore, it
is ORDERED that this '

CERTIFICATE OF MERGER AND RESTATEMENT

be issued and admitted to record with the articles of merger in the Office of the Clerk of the
Commission, effective May 20, 2004. Each of the following:

Elantic Networks Merger Sub, inc.

is merged into Elantic Telecom, Inc. {formerly Dominion Telecom, Inc.}, which continues to exist
under the laws of VIRGINIA with the name Elantic Telecom, Inc., the separate existence of each
non-surviving entity ceases.

STATE CORPORATION COMMISSION

> Dk L. Lt

Commissioner

MERGACPT
CI50322
04-05-20-3115




